REC'D S.E.C.

MAR ¢ 5 2009
FORM D OMB Number: 12350076
Notice of Exe;ipt U.S. Securities and Exchange Commission Expires: March 31,2009
Offering of Securities Washington, OC 20549 Estimated average burden
{See Instructions beginning on page 5} hours per reaponae: 4.00

Intentional misstaterments or omissions of fact constitute federal ariminal violations. $ee t8U,S.C. 1001,

item 1. Isguar's ldentity

Name of issuer

@gstar Bancorp, Inc. l
Jurisdiction of Incorporation/Organization

l Michigan I

Previous Narg2-t X None

L
[

09004404
Year of incorporation/Organization ‘——
(Setect one) —
Over Flve ¥ o Within Last Five Yeans Yet to Be Formed
6 et A O “peciy year O

I Entity Type (Select one)
m Corporation
[] uimited Fartnership
(] umitedListsitiey Company
J D General Partnership

D Business Trust
D Other (Specify)

L ]

(tf more than one ssuer §s filing this notice, check this box D and Identlfy additional issuer(s) bymmmbmml’mm.}

ftam 2. Principal Place of Business and Contact Information

Street Address 1 Street Address 2 MAR 1 9 7nnq
5151 Corporate Drive
City State/Province/Country 2iP/Postal Code .
Troy [michigan | lasose ] l(248) 312-2000 |
item 3. Related Persons
Last Name First Name Middle Name
A |

[Hammond J l‘rhomas I D |
Street Address 1 Street Acidress 2 s
[clo 5151 Corporate Drive —f L Recelved B+
Ciey State/Province/Country ZIP/Postal Code

— MAR 95 2009
Troy IEChlgaﬂ l 118098 ]
Retationshipisk (K] Executive Officer [X] Director ] Promoter : ne2054

wWashrgton, poe-e

Clarification of Response (if Necessary) L

(identify additional related persans by checking this box [Z] and attaching item 3 Continuation Page(s]. }

Item 4, Industry Group  (Select one)
O Agriculture O Businass Sorvicos O Constnuction
Banking and Financial Services Energy (O RETs&Finance
&) Commercial Banking (O  Brectic Uulities Q) PResidential
O insuance (O Energy Conservation (O OtherAcalEstate
O bnvesting O Coal Mining .
(O tnvestment Banking (O Envionmental Services O ::::;"':9 «
()  Pooledinvestment Fund O olacs O Ton uran
Hf setecting this Industry group, also select one fund (O OtherEnergy iy nculug:’
type below and answer the question below: O
Health Care O Telecommunications
Q *dge Fund (Q Biotechnology () Other Technology
(O Private Equity Fund O Health Insurance
(O ventwecapital Fund O Hospitals & Physcians Travel ‘
(O Other investment Fund (O Phamaceuticats Q  Avtines & Airports
13 the Issuer regiitered as an investmeny O Ottvec Heatth Care O Lodging & Conventions
company under the lnvestment Company (O Tourism & Travel Services
Act of 19407 O Yes ON° O Manufacturing O Other Travel
Other Banking & Financlal Services Real Estate
QO Other 9 & Fianc () Commerciat () oOther

SEC1972 (09/08)
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FORM D U.S. Securities and Exchange Commission

Washington, DC 20549
Item 5. Issuer Size {Selectone)
Revenus Range (for issuer not specifying “hedge® Aggreqate Net Asset Va': Range (forissuer
or “othar [nvestment” fund In ftem 4 above) specifying "hedge” or “other investment” tund in
OR Item 4 above)}
No Revenues Mo Aggregate Net Asset Value
O O Noagg
Q $1-$1000000 O $1-$5000000
O $1.,000,008 - $5,000,000 (O $5000,001 - 525,000,000
O $5.000,001 - 525,000,000 O $2500000 - $50,000,000
O $25.000,001 - $100,000,000 O $50.000,001 - $100,000,000
(D  Over $100,000,000 O Over $100,000,000
(O Decline to Disciose () Dediineto Disclose
(O HNotApplicable {0 NotAppiicable
Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)
Trvestment Campany Act Sectlon 3{c}
(] Rule 504(b)(1) (not (1), (i) or {ill}) [] Section 3(cH1) [ Section 3()9)
[0 Rule 504(b}{ 141 [] Section (2} [] Section 3(cX10)
O RuleSo4tH1 [J Section 3(c)(3) [] Section 3(cN11)
[ Rule 504{b} 1)) [} Section 3(c)(4) [ Section 3{c)12)
[ Rule sas [[] Section 3(c)(5) [} Ssection 3(Q(1n
&) Rule 506 [ Section 3(c)(6) Secti &
[J Securities Act Section 4(6) 0 section 367 (] Section (). 4!
tem 7. Type of Flllng
X) New Nortice OR () Amendment

Date of First Sale in this Offering: I 0211712009 —| OR L[] FirstSale Yet to Oceur

Item 8. Duration of Offering

Does the issuer intend this offering to last more than one year? [] Yes [X] Ne

Item 9. Type(s) of Securities Offered  (Select all that apply)

(X Equity (O Pooled Investment Fund Interests
D Debt D Tenant-in-Common Securities
D Mineral Property Securities
D Option, Warrant ar Other Right to Acquire .
Another Security (] Other (Describe}

D Security to be Acquired Upon Exerclse of Option,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

Is this offering being made In connection with a business combination D Yes E] No
transaction, such as a merger, acquisition or exchange offer?

CQlarification of Responta (i Necestary)

Form D 2



FORMD U.S. Securlties and Exchange Commilssion

Washington, DC 20549
ttem 11. Minimum Investment
Mlnlmu'? investment acoopled from any outside investor  § [0 J

{torm 12, Sales Compansation ]
Recipient Recipient CRD Number

Flagstar Bancorp, Inc. i ] [ Noran Numiber
{Assoclated) Broker or Dsater [[] Nore {Associated) Broker or Dealer CRD Number
l _I D No CRD Number

Street Address | Strent Address 2

5151 Corporate Drive

City State/Province/Country ZIP/Postal Code

Troy Michigan _j ‘L&OQ& ]

States of Soficitation  [[] All States
IOa _Oa "Oaz W Oaw Oco Oa Qoe 0, On [0 g o
O ON Ouw Ox Ok OJwu Ome Omeo OOma Om MmN [OMs Mo
I3 M NES W ] NH W) N YT A N ) NPT NO ™[] of ] ok ™ Jor ] PA 'l
Orn Ox QOQse Om Odw Qu Ovr OQva gOwa Ow Ow Owy [Jer

{Identify additiona) personis) being paid compensation by checking this box D and attaching Itam 12 Conlinyctian Pageds))

item 13. Offering and Sales Amounts
(a) Total Offering Amount $ [3"00-000-000 ‘ OR [Tl indefinite
(5) Total Amount Soid $ 550,000,000
{c) Total Remaining to ba Sokt '
{Subtract (a) from (b)) 3|$50.000,000 | OR J wdefinite

Clarification of Response §f Necessary)
This emount includes 25,000 ($25,000,000) shares of convertible Preferred Stock sold on 02/17/2009 and 25,000
($25,000,000) shares of convertible Preferred Stock sold on 02/27/2009

item 14. investors

Check this boxD if securities in the offering have been or may be sold to persons who do not qualify as accredited investors, and enter the
number of such non-accredited investors who already have invested in the offering: ::l

Enter the total mumber of investors who already have invested in the offering: E:]

Item 15. Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sates commissions and finders’ fees expenses, if any. if an amount is not known, provide an estimate and
check the box next to the amount.

Sales Commissians § lD ] [ estimate

Finders Fees$ [0 | O estimare

Clarification of Respanse ({ Necessary}

Form D 3



FORMD ' U.S. Securities and Exchange Commission
' Washington, DC 20549

ftem 16. Usc of Procecds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be I
used for payments to any of the persons required 10 be named a5 executive officers, $|0
directivs or promoters in response to ftem 3 sbove. W the AMOWNt 1S LNKNOWN, Provicie an
estimate and check the box next to the amount.

I D Estimat -

CQlarification of Response (f Necessay)

Signature and Submission

Please verify the information you have entered and review the Terms of Submissian betow befoee signing and submitting this natice.
Terms of Submissgion. In Submitting this notice, each identifled issuer is:

Notifying the SEC and/or each State in which this notice is filed of the offering of securlties described and
undertaking to fumish them, upon written request, in accordance with apphicable law, the information fumnished to offerees.”

Irrevocably appolnting each of the Secretary of the SEC and the Securities Admintstrator or other legally designated officer of
the State in which the lssuer maintains its principal place of business and any State in which this notice ks filed, as its agents for service of
process, and agreeing that these persons may accept service on its behatf, of any notice, process or pleading, and further agreeiny that
such service may be inade by registered o certified mail, in any Federal or state action, administrative procecding, o1 .11 tiatian Lot
sgainst the Issuerin any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration /a? arises nut of any
activity in connection with the offering of securities that Is the subject of this notice, and (b) Is founded, directly or indirectly, upon the
provisions of: ([} the Securities Act of 1933, the Securities Exchange At of 1934, the Trust Indenture Act of 1333, the investment
Company Act of 1940, or the Investment Advisers Act of 1944, or any rule or regulation under any of these statutes; or (i) the laws of the
State in which the issuer maintains its principal place of business or any State in which this notice s filed.

Certilylrg that, if the issuer Is claiming a Rule 505 exemption, the lssuer is not disqualified from relying on Ry)e 505 for one of
Lhe reasons stated In Rule S05(bN2)(H).

‘This undertaking does not affect any limits Section 102(a) of the National Securities Markets tmprovement Act of 1996 ("NSMIA®) [Pub. i No. 104-290,
110 Stat. 3416 {Oct. 11, 1996]] imposes on the ability of States t require information. As a resuR, if the securities that are the subject of this Form Dare
“covered securithes” for purposes of NSMIA, whether in all instances or due to the nature of the offering that is the subject of this Form D, States cannot
routinety require offeving materiais under this undertaking or otherwise and can require offering matarials only to the extent NSMIA permits them to do
30 under NSMIA's preservation of their antifraud authority,

Each identified kssuer has read this notice, knows the contents to be true, and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person. (Check this box D and attach Signature Continuation Pages for signatures of issuers identified
in Item 1 above but not represented by signer below)

fssuer(s) Name of Signer
Flagstar Bancorp, Inc. Paul D. Borja
Signature Tile
M%J Executive Vice-President and Chief Financial Officer
i 4 Date
Number of continuation pages attached: 3 [03/02/2 009

Persons who respand o the callection of information contained in this farm are not required to respond unless the form displays a currently valid OMB
number,
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FORMD A 1S, Securities and Exchange Commission
’ Washington, OC 20549

Item 3 Continuation Page

Item 3. Related Persons [Continued)

Lazt Name First Name Middie Name

[Hammond —l [Mark ] T.

Street Address 1 Street Address 2 ) .
Elo 5151 Corporate Drive I l I
Gty ‘ Stare/Province/Country 2P/Postal Code

Troy [Michigan | [as00s |

Rebitionshiptsk  [X] Executive Officer [X] Director ] Promoter

Clanfication of Response (If Necessary) [

Lact Name First Nome Middle Name
[Bora | [Pau b ]
Street Address 1 - Street Address 2
[do 5151 Corporate Drive ] L :]
Chy State/Province/Country ZIP/Postal Code
Troy Michigan | l4eoss ]
Relatonship(sk  [X] Executive Officer (] Director [ ] Promoter
Clarification of Response (if Necessary) l_ J
Last Name First Name Middle Name
Matin | [pavd 13 J
Street Address 1 Street Address 2
I/ 5151 Corporate Drive ] ]
Clry State/ProvinceAountry 21P/Postal Code

[troy [Michigan | [+8098 |

Relationship(sk  [X] Executive Officer {X] Dkrector [] Promater

Qarification of Response (if Necessary) r

Last Name First Name Middie Name

lPattefson j [Mark J L J
Street Address | Street Address 2

/o 5151 Corporate Drive 1L ]
City State/Province/Country ZirPontal Code

Troy Mchigan —l 48098 J
Relationshipts)::  {] Executive Officer [X] Director {] Promoter

Clarification of Response (if Necessary) L

J

{Copy and use additional copies of this page as necessary.}
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FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

{tem 3 Continuation Page

Item 1. Related Persons (Continued)

L35t Home First Name Middie Name

[Roslin J Iﬁatlhew J h ]
Street Address | Street Aodress 2 T T
[c/o 5151 Corporate Drive | [ |
City State/Province/Country 2IPPostal Code

[reoy ] [victigan | fisoss ]

Relationshiplst.  {X] Executive Officer (7] Directoc ] Promater

Clarification of Response (f Necestary) | |
Last Name First Name ’ Middle Name

[Eng j [Gresory ) L l
Sireet Address | Street Address 2

[c/0 5451 Corporate Drive 1L |
City State/Province/Country ZiPfPostal Code

Erey J IEchigan _I 48098 |

Retationshipisk: [} Executive Otficer [R] Director [} Promerer

Chrifition of Reapome (f Hecessory) I }
Last Name Firtt Name Middle Name

[Eoleman J [James ] ID. ]
Street Address | Street Address 2
[c_/o 5151 Corporate Drive ] f— ]
City State/Province/Coamtry 1P Posial Code

[Troy 1 IMichigan 1 [ss0s8 ]

Relationshipisk  [] Executive Officer [X) Director [} Promoter

Clarification of Response (f Necessary) ' l
Last Name First Mame Middle Name

[Pickard ] [witiiam 1. ]
Street Address 1 Street Address 2

Eo 5151 Corporate Drive _] h I

State/Province/Country ZIP/Postal Code

ﬁ':’oy ‘] Mch igan J 148098 __]

Relationshiplsk  [[] Executive Officer [X] Director ] Promoter

Cactfication of Respornise {if Necessary) [ 1

{Copy and use addirianal copies of this page as necessary.}
FormD 9




FORM D

item 3. Refated Persans {Continued)

Washington, DC 20549

U.S. Securities and Exchange Commission

item 3 Continuation Page

Last Nome: First Name Middte Name
[Dewit | [Robert 1w, i
Street Address 1 Street Address 2 -
|go 5151 Corporate Drive 4} [ _}
Gty State/Province/Country ZIP/Postal Code
| Troy IMichigan } faBogs |
Relationshiptsk ] Executive Offices (%] Director [[] Promoter
Clarification of Respansa (if Necessary) l_ j
Last Name First Name Middle Name
Frauer ] [orien 11 |
Street Address 1 Street Address 2
bfo 5151 Corporate Drive —] r ]
City Stare/Province/Counuy 2IP/Postal Code
[Troy | Iminigan_ IR
Relationshiplst: [ ] Executive Officer [X] Director [ Promoter
Clarification of tesponse {if Necessary) | N
Last Name Flrst Name Middle Name
[Hansen j |Jay ) [ ‘1
Street Address | Streel Address 2

[cio 5151 Corporate Drive

L

City State/Province/Country 2ir/Postal Code
I Troy | |Michigan 1 [as098 |
Relationship(sy: [ Executive Officer [X] Direcior [} Promater

Qarification of Response {if Necessary) r

— e s e— e s e aa

Last Name First Name Middle Name
fLucei ] IMichael L ]
Street Address 1 Street Address 2

]

e/ 5151 Corporata Drive

) L

City Stare/Province/ountry ZiP/Postal Code
[Troy | {Michigan } [ss0ss ]
Refationshiplsk: (] Executive Officer E] Director [] Promoter

Clarification of Respanse (f Necessaryl |

|

{Copy and use additional copies of this page as necessary .}
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